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Dear Ms. Lee:

Enclosed please find the following, documents, delivered to you
4»22/ L 775

} Two original Security Agreement-Equipment dated effective
February 6, 1991, between William H. Cunningham and

for filing:l./é ,// O f S

Isabella Cunningham of 1106 Kennan Road, Austin, Texas,

78746 and Texas Commerce Bank-Austin,

Association of 700 Lavaca, Austin, Texas 78701;

jg Two original Security Agreement-Assignment of Contract
Rights dated effective February 6, 1991, between William

National

H. Cunningham and Isabella Cunningham of 1106 Kennan,
Austin, Texas, 78746 and Texas Commerce Bank-Austin,
National Association of 700 Lavaca, Austin, Texas 78701;

and

)74 One original and one notarized copy of the Management

Agreement dated August 1, 1989 between GLNX Corporation,

25231 Grogan’s Mill Road, Suite 500, The Woodlands, Texas
1106 Kennan Road,

77380 and William H. Cunningham ofq

Austin, Texas 78746. @ jﬁLLLA_12 & ale

The enclosed documents are being submitted for filing.

Accordingly, a cashier’s check in the amount of $45.00 is enclosed

as the filing fee for all three documents.
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The rolling stock involved in the transaction is described as

follows:

One (1) 23,500 gallon nominal capacity tank car, DOT
111A100W3, exterior coiled and insulated; 100-ton roller
bearing trucks bearing number GLNX 3573; and

One (1) 34,000 gallon nominal capacity tank car, DOT
105J300W, non-coiled and insulated; 100-ton roller
bearing trucks bearing number GLNX 34155.

After the documents have been filed, please return the
originals to Mr. Scot Krieger, Texas Commerce Bank-Austin, National

Association, 700 Lavaca, Austin, Texas 78701.

1lg

Thank you for your cooperation.

Very truly yours,

TEXAS COMMERCE BANK-~AUSTIN,

NATIONAL ASSOCIATION

Jurt Kosnp

Scot Krieger Y
Assistant Vice President

Enclosures
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SECURITY AGREEMENT - ASSIGNMENT OF CONTRACT S
——————————————W% 1991 10 ¢ A

INTERSTATE rnse-senps
ATE ra Aoy (‘mnwt\snm
WILLIAM H. CUNNINGHAM and ISABELLA C. M. CUNNINGHAM, (herein

called the "Debtor"), whose address is 1106 Kennan, Austin, Texas
78746 and TEXAS COMMERCE BANK-AUSTIN, NATIONAL ASSOCIATION, a
national banking association (hereinafter called "Secured Party"),
whose address is 700 Lavaca Street, Austin, Texas 78701, agree as

follows:

SECTION I. Creation of Security Interest.

In order to secure the prompt and unconditional payment of the
indebtedness herein referred to and the performance of the
obligations, covenants, agreements and undertakings of Debtor
herein described, Debtor hereby grants to Secured Party a security
interest in, and mortgages, assigns, transfers, delivers, pledges,
sets over and confirms to Secured Party, the Collateral described

in Section III of this Agreement.

SECTION II. Secured Indebtedness.

This Agreement is made to secure and enforce the payment and
performance of all indebtedness now or hereafter existing and
evidenced by that certain promissory note of even date herewith in
the original principal sum of $100,000.00, executed by Debtor,
payable to the order of Secured Party (which note, together with
all notes given in substitution therefor or in renewal, extension,
modification or rearrangement thereof, is herein called the
"Note"), whether such debts, obligations or liab{iities be direct
or indirect, primary or secondary, joint or several, fixed or
contingent, whether originally payable to Secured Party or to a
third party and subsequently acquired by Secured Party and whether
such debts, obligations or liabilities are evidenced by note, open
account, overdraft, endorsement, surety agreement, guaranty or

otherwise, it being contemplated that Debtor may hereafter become

indebted to Secured Party in further sum or sums. All such
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indebtedness is hereinafter sometimes called the |'secured

indebtedness" - or the "indebtedness secured hereby".

SECTION IIT. Collateral.
The Collateral of this Agreement is
(1) all of Debtor's right, title and interest of every kind
and character now owned or hereafter acquired in and to
or arising out of or in connection with that certain
Management Agreement dated August 1, 1589 between William
H. Cunningham and GLNX Corporation, as the same may be
amended or supplemented from time to time (the
"Contract") and all rights, remedies, powers, privileges
vested in Debtor under the Contract; and
(ii) all of Debtor's right, title and interest in and to the
profits, income, surplus, moneys and revenues of any kind
accruing, and all accounts arising, under or in respect
of the Contract; and
(1ii) all of Debtor's right, title and interest in and to any
and all security for or claims against others in respect
of the Contract; and
(iv) all accounts receivable and general intangibles now or
hereafter due and to become due to Debtor by virtue of
the Contract; and
(v) all of the proceeds and products of any of the foregoing.
The inclusion of proceeds in this Agreement does not authorize
Debtor to sell, dispose of or otherwise use the Collateral in any

manner not specifically authorized by this Agreement.

SECTION IV. Payment Obligations of Debtor.

(a) Debtor shall make prompt payment, as the same becomes
due, of the Note and of all other indebtedness secured hereby in
accordance with the terms and provisions of the Note and of the

agreement or agreements evidencing such indebtedness.
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(b) Debtor shall pay to Secured Party immediately on demand
all expenses and expenditures, including attorneys' fees and other
legal expenses, incurred or paid by Secured Party in exercising or
protecting its interests, rights and remedies under this Agreement
or in seeking to collect the indebtedness secured hereby or to
enforce its rights hereunder, plus interest thereon from the date
of demand until paid at the same rate as is provided in the Note
for interest on past due principal and interest (the "Past Due

Rate") .

SECTION V. Warranties and Representations of Debtor.

Debtor warrants and represents that:

(a) Debtor is the owner of the Collateral and has the legal
right and authority to assign and transfer, and grant a security
interest in, the Collateral in the manner and form hereby done or
intended. Debtor will defend the Collateral against the claims and
demands of all persons or entities claiming or to claim the same or
any part thereof or interest therein.

(b) All information, reports, statements and other data
furnished by or on behalf of Debtor prior to, contemporaneously
with, or subsequent to the execution of this Agreement or in
connection with the indebtedness secured hereby are and shall be
true and correct and do not and shall not omit to state any fact or
circumstance necessary to make the information contained therein
not misleading.

(c) No financing statement covering any of the Collateral or
its proceeds is on file in any public office; except for the
security interest granted in this Agreement, there is no 1lien,
security interest or encumbrance in or on the Collateral.

(d) The location of Debtor is the address herein set forth.
In this regard, Debtor's 1location is defined to mean Debtor's

residence.
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(e) Debtor is now in a solvent condition, and no bankruptcy
or insolvency proceedings are pending or contemplated by or against
Debtor.

(f) Debtor has heretofore obtained the written consent of all
necessary parties, if any, required to be obtained under the
Contract or otherwise to authorize the assignment, transfer and
pledge of the Collateral evidenced by this Agreement. Debtor
agrees to furnish to Secured Party all executed original written
consents, if any, required as a condition precedent to the creation
of this security interest promptly upon request by Secured Party.

(g) The execution, delivery and performance of this Agreement
do not and will not contravene or violate any provision of any law,
rule, regulation, order, writ, Jjudgment, injunction, decree,
determination or award presently in effect and applicable to Debtor
or result in a breach of or constitute a default (with or without
the giving of notice or the lapse of time or both) under any
indenture or any loan, credit or other agreement to which Debtor is
a party or by which Debtor or any of Debtor's property may be bound
or affected.

(h) Debtor has not executed any prior assignment with respect
to the Collateral, nor has Debtor performed any act or executed any
other instrument which might prevent Secured Party from enjoying
the benefits of this Agreement or which would limit Secured Party
in such enjoyment.

(i) The Contract is a valid and legally binding obligation of
the persons executing the same, enforceable in accordance with its
terms.

(3) A true, correct and complete copy of the Contract is
attached hereto as Exhibit A. The Contract has not been amended or
modified (except as reflected in such exhibit) and remains in full

force and effect.

Library Al
Document 20582



SECTION VI. Covenants and Agreements of Debtor.

Debtor covenants and agrees that:

(a) Debtor will notify Secured Party in writing thirty (30)
days prior to any addition, change and/or discontinuance of (i) its
address as shown in this Agreement; (ii) Debtor's location as set
forth in this Agreement; or (iii) Debtor‘'s name.

(b) The Collateral will not be sold, transferred or disposed
of by Debtor or be subject to any unpaid charge, including rent and
taxes, or any subsequent interest of a third person, created or
suffered by Debtor, voluntarily or involuntarily.

(c) Debtor will:

(1) deliver and pledge to Secured Party from time to
time upon demand, endorsed and/or accompanied by such instruments
of assignment and transfer as Secured Party may require, any and
all such instruments, documents and/or chattel paper relating to
any of the Collateral as Secured Party may specify in its demand;

(2) at Debtor's expense, give, execute, deliver, file
and/or record and re-record (and pay the cost of filing, recording
or re-recording in all public offices deemed necessary by Secured
Party) any notice, statement, financing statement, continuation
statement, instrument, document, agreement or other paper that may
be necessary or desirable, or that Secured Party may reasonably
request, in order to create, continue, preserve, perfect or
validate the security interest created hereby (free and clear of
all liens, claims and rights of third parties whatsoever) or to
enable Secured Party to exercise and enforce its rights hereunder
with respect to such security interest, or otherwise further to
effect the purposes of this Agreement;

(3) at Debtor's expense, do, make, procure, execute,
endorse and deliver all acts, things, writings and assurances as
Secured Party may at any time reasonably require to protect, assure
or enforce its interests, rights and remedies created by, provided

in or emanating from this Agreement;
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(4) keep and stamp or otherwise mark any and all
instruments, documents and chattel paper and its individual books
and records relating to any of the Collateral in such a manner as
Secured Party may reasonably require;

(5) keep, at its location set forth herein, all Debtor's
books and records pertaining to the Collateral, which books and
records will be of such character as will enable Secured Party or
its representatives to determine at any time the status of the
Collateral, and permit representatives of Secured Party at any time
to inspect, audit and make abstracts from and copies of its books
and records and all other papers in the possession of Debtor
pertaining to any of the Collateral;

(6) furnish to Secured Party such information concerning
the Collateral as Secured Party may from time to time request
(including, but not 1limited to, copies of all changes in the
Contract which may be permitted by Secured Party and all Quarterly
Reports [as defined in the Contract]); and

(7) if requested by Secured Party in respect of any
demand made pursuant to the foregoing Subsection 1 or 2 of this
subsection (c), deliver to Secured Party an opinion of counsel
satisfactory to Secured Party (i) stating that all action then
required to be taken under said Subsection 1 or 2, as the case may
be, to effect the purposes therein stated in respect of such demand
has been taken, and reciting the details of such action, and
(ii) stating that the documents delivered to Secured Party in
respect of such action adequately and properly effect such action.

(d) Debtor will pay prior to delinquency all taxes, charges,
liens and assessments against the Collateral, and upon Debtor's
failure to do so, Secured Party at its option may pay any of them
and shall be the sole judge of the legality or validity thereof and
the amount necessary to discharge the same. Such payment shall
become a part of the indebtedness secured hereby and shall be paid
by Debtor to Secured Party immediately and without demand, together

with interest thereon from the date expended at the Past Due Rate.
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(e) Until such time as Secured Party shall notify Debtor of
the revocation of such power and authority, Debtor will, at its own
expense, endeavor to collect, as and when due, all amounts due with
respect to any of the Collateral, including the taking of such
action with respect to such collection as Secured Party may
reasonably request or, in the absence of such request, as would be
prudent. Secured Party, however, may at any time, whether before
or after any revocation of such power and authority or the maturity
of any of the indebtedness secured hereby, notify any party to the
Contract to make payment directly to Secured Party of any amounts
due or to become due to Debtor with respect to any of the
Collateral.

(f) Debtor will (except as Secured Party may otherwise
consent in writing) forthwith upon receipt transmit and deliver to
Secured Party, in the form received, all cash, checks, drafts,
chattel paper and other instruments or writings for the payment of
money (properly endorsed, where required, so that such items may be
collected by Secured Party) which may be received by Debtor at any
time as proceeds of any of the Collateral. Except as Secured Party
may otherwise consent in writing, any such items which may be
received by Debtor will not be commingled with any other of its
funds or property, but will be held separate and apart from its own
funds and property and upon express trust for Secured Party until
delivery is made to Secured Party. Debtor will comply with the
terms and conditions of any consent given by Secured Party pursuant
to the provisions of this paragraph.

(g) Debtor will: (i) perform or cause to be performed all of
the terms, covenants and conditions on its part to be performed
under the Contract; (ii) promptly notify Secured Party in writing
of (x) the occurrence of any default (of which Debtor has
knowledge) in the observance or performance of any of the terms,
covenants and conditions to be performed under the Contract,
(y) the giving of any notice of any such default, and (z) the

receipt of any written notice with respect to the Contract; and
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(iii) whenever required by Secured Party, at the sole cost and
expense of Debtor, take all such action as may be so requested to
enforce or secure the performance of any term, covenant or
condition of any of the Collateral, and to exercise any right of
Debtor under the Contract.
(h) Debtor will not, without the prior written consent of
Secured Party:
(1) terminate or cancel all or any part of the Collateral,
(ii) reduce any payment required to be made to Debtor under
any of the Collateral,
(iii) revise, alter, modify, amend or change all or any of the
Collateral in any way, either orally or in writing, or
(iv) waive any condition in respect of, or release any person
with respect to, the Collateral or the performance or

observance of any obligation or condition thereunder.

SECTION VII. No Assumption by Secured Party.

It is expressly agreed that, anything herein contained to the
contrary notwithstanding, Debtor shall remain liable under the
Contract to perform all of the obligations assumed by it
thereunder, and Secured Party shall have no obligation or liability
under the Contract by reason of or arising out of this Agreement,
nor shall Secured Party be required or obligated by reason of this
Agreement in any manner to perform or fulfill any obligation of
Debtor under or pursuant to the Contract, or to make any payment,
or to make any inquiry as to the nature or sufficiency of any
payment received by it to which it may be entitled at any time or

times.

SECTION VIII. Assignment of Payments.

Debtor hereby specifically authorizes and directs all persons
to make payment of all amounts due and to become due to Debtor in
respect of the Collateral directly to Secured Party, and Debtor

hereby constitutes Secured Party, and its successors and assigns,
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Debtor's true and lawful attorney, irrevocably, with full power (in
the name of Débtor or otherwise) to ask, require, demand, receive,
compound and give acquittance for any and all such amounts which
may be or become due under or arising out of the Contract, to
endorse any checks or other instruments or orders in connection
therewith and in its discretion to file any claims or take any
action or institute any proceedings which Secured Party may deem to

be necessary or advisable.

SECTION IX. Events of Default.

Debtor shall be in default under this Agreement upon the
happening of any of the following events or conditions (hereinafter
called "Event of Default"):

(a) Debtor shall fail to pay any principal of or interest on
any Note or any other indebtedness secured hereby as and when due;
or

(b) Debtor shall fail to pay at maturity, or within any
applicable period of grace, any principal of or interest on any
other obligation or shall fail to observe or perform any term,
covenant or agreement contained in any agreement or obligation by
which it is bound for such period of time as would accelerate, or
would permit the holder thereof or of any obligation issued
thereunder to accelerate, the maturity thereof, or of any such
obligation; or

(c) Debtor shall be in default under or in violation of any
law, statute, ordinance, decree, requirement, order, Jjudgment,
rule, regulation (or interpretation of any of the foregoing) of the
United States of America, any State of the United States and any
political subdivision of any of the foregoing, or of any
government, agency, department, commission, board, bureau or court
having jurisdiction over Debtor or their assets or property; or

(d) Any representation or warranty made in or in connection
with the execution and delivery of this Agreement, the Note or any

other instrument now or hereafter securing or guaranteeing the
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indebtedness secured hereby or in any certificate furnished in
connection with such indebtedness shall prove to have been
incorrect, false or misleading on the date as of which made; or

(e) Default shall occur in the punctual and complete
performance of any covenant of Debtor or any other person contained
in the Note, this Agreement or in any other instrument now or
hereafter securing or guaranteeing the indebtedness secured hereby;
or

(f) Final judgment or judgments in the aggregate for the
payment of money in excess of $10,000.00 shall be rendered against
Debtor and the same shall remain undischarged for a period of
thirty (30) days during which execution shall not be effectively
stayed; or

(g) Debtor or any other person shall claim, or any court
shall find or rule, that Secured Party does not have a valid lien
on any security which may have been provided by Debtor or such
other person for the indebtedness secured hereby; or

(h) The sale, encumbrance or abandonment of any property now
or hereafter covered by this Agreement or any other instrument now
or hereafter securing or guaranteeing the indebtedness secured
hereby; or the making of any levy, seizure or attachment thereof or
thereon; or the loss, theft, substantial damage or destruction of
any such property; or

(i) The occurrence of an Event of Default under any other
instrument now or hereafter securing or guaranteeing the
indebtedness secured hereby; or

(j) Debtor shall make a general assignment for the benefit of
creditors or shall petition or apply to any tribunal for the
appointment of a trustee, custodian, receiver or liquidator of all
or any substantial part of their business, estate or assets or
shall commence any proceeding under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or
liquidation law of any jurisdiction, whether now or hereafter in
effect; or
Library Al
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(k) Any such petition or application shall be filed or any
such proceeding shall be commenced against Debtor and Debtor by any
act or omission shall indicate approval thereof, consent thereto or
acquiescence therein, or an order shall be entered appointing a
trustee, custodian, receiver or 1liquidator of all or any
substantial part of the assets of Debtor or granting relief to
Debtor or approving the petition in any such proceeding, and such
order shall remain in effect for more than thirty (30) days; or

(1) Debtor shall fail generally to pay their debts as they
become due, or suffer any writ of attachment or execution or any
similar process to be issued or 1levied against them or any
substantial part or all of their property which is not released,
stayed, bonded or vacated within thirty (30) days after its issue
or levy; or

(m) Debtor shall have concealed, removed, or permitted to be
concealed or removed, any part of their property, with intent to
hinder, delay or defraud their creditors or any of them, or made or
suffered a transfer of any of their property which may be
fraudulgnt under any bankruptcy, fraudulent conveyance or similar
law, or shall have made any transfer of their property to or for
the benefit of a creditor at a time when other creditors similarly
situated have not been paid or shall have suffered or permitted,
while insolvent, any creditor to obtain a lien upon any of their
property through legal proceedings or distraint which is not
vacated within thirty days from the date thereof; or

(n) The death of Debtor or the sale, conveyance, lease or
other disposition of a substantial part of the assets of Debtor; or

(o) Any material adverse change shall occur in the assets,
liabilities, financial condition, business, operations, affairs or

circumstances of Debtor.
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SECTION X. Remedies.

Upon the occurrence of an Event of Default, or if Secured
Party shall deem payment of Debtor's obligations to be insecure,
and at any time thereafter:

(a) Secured Party shall have the option of declaring, without
notice to any person, all indebtedness secured hereby, principal
and accrued interest, to be immediately due and payable.

(b) Secured Party may, without notice except as hereinafter
provided, sell the Collateral or any part thereof at public or
private sale for cash, upon credit, or for future delivery, and at
such price or prices as Secured Party may deem best, 'and Secured
Party may be the purchaser of any and all of the Collateral so sold
and may apply upon the purchase price therefor any indebtedness
secured hereby or any part thereof in such manner and order a;
Secured Party may in its sole discretion elect and thereafter hold
the same absolutely free from any right or claim of whatsoever
kind. Secured Party is authorized at any such sale, if Secured
Party deems it advisable so to do, to restrict the prospective
bidders or purchasers to persons who will represent and agree that
they are purchasing the Collateral for their own account for
inveétment and not with a view to the distribution or resale of any
of the Collateral. Upon any such sale Secured Party shall ﬁave the
right to deliver, assign and transfer to the purchaser thereof the
Collateral so sold. Each purchaser at any such sale shall hold the
property sold absolutely free from any claim or right of whatsoever
kind, including any equity or right of redemption, stay or
appraisal which Debtor has or may have under any rule of law or
statute now existing or hereafter adopted. Secured Party shall
give Debtor ten (10) days written notice mailed to Debtor at the
address set forth herein (which shall satisfy any requirement of
notice or reasonable notice in any applicable statute) of Secured
Party's intention to make any such public or private sale. Such
notice, in case of public sale, shall state the time and place

fixed for such sale. Any such public sale shall be held at such
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time or times, within the ordinary business hours and at such place
or places, as-Secured Party may fix in the notice of such sale. At
any sale the Collateral may be sold in one lot as an entirety or in
separate parcels as Secured Party may determine. Secured Party
shall not be obligated to make any sale pursuant to any such
notice. Secured Party may, without notice or publication, adjourn
any public or private sale or cause the same to be adjourned from
time to time by announcement at any time and place fixed for the
sale, and such sale may be made at any time or place to which the
same may be so adjourned. 1In case of any sale of all or any part
of the Collateral on credit or for future delivery, the Collateral
so sold may be retained by Secured Party until the selling price is
paid by the purchaser thereof, but Secured Party shall incur no
liability in case of the failure of such purchaser to take up and
pay for the Collateral so sold, and in case of any such failure,
such Collateral may again be sold upon like notice. Each and every
method of disposition described in this Section shall constitute
disposition in a commercially reasonable manner. Debtor shall
remain liable for any deficiency.

(c) Secured Party shall have all the rights of a secured
party after default under the Uniform Commercial Code of Texas, and
in conjunction therewith, in addition to or in substitution for.
those rights and remedies and the rights and remedies provided for
herein:

(1) written notice mailed to Debtor as provided herein ten

(10) days prior to the date of publicA sale of the
Collateral or prior to the date after which private sale
of the Collateral will be made shall constitute
reasonable notice; and

(2) it shall not be necessary that the Collateral or any part

thereof be present at the location of such sale; and

(3) the proceeds of disposition of the Collateral shall be

applied to the secured indebtedness (which shall.include

the reasonable expenses of retaking, holding, preparing
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(4)

(3)

(6)

(7)

Library Al

for sale, selling, and the like and all attorneys!' fees
and” legal expenses incurred by Secured Party), in
whatever order of preference which Secured Party in its
sole discretion may choose, Debtor to remain liable for
any deficiency; and

the sale by Secured Party of less than the whole of the
Collateral shall not exhaust the rights of Secured Party
hereunder, and Secured Party is specifically empowered to
make successive sale or sales hereunder until the wholé
of the Collateral shall be sold; and, if the proceeds of
such sale of less than the whole of the Collateral shall
be less than the aggregate of the indebtedness secured
hereby,‘this Agreement and the security interest created
hereby shall remain in full force and effect as to thé
unsold portion of the Collateral just as though no sale
had been made; and

in the event any sale hereunder is not completed or is
defective in the opinion of Secured Party, such sale
shall not exhaust the rights of Secured Party hereunder
and Secured Party shall have the right to cause a
subsequent sale or sales to be made hereunder; and

any and all statements of fact or other recitals made in
any bill of sale or assignment or other instrument
evidencing any foreclosure sale hereunder as to
nonpayment of the indebtedness or as to the occurrence of
any default, or as to Secured Party having declared all
of such indebtedness to be due and payable, or as to
notice of time, place and terms of sale and the
properties to be sold having been duly given, as to any
other act or thing having been duly done by Secured Party
shall‘be taken as prima facie evidence of the truth of
the facts so stated and recited; and

Secured Party may appoint or delegate any one or more

persons as agent to perform any act or acts necessary or
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incident to any sale held by Secured Party, including the
sending of notices and the conduct of sale, but in the

name- and on behalf of Secured Party.

SECTION XTI. Additional Agreements.

Debtor further agrees and covenants as follows:

(a) If all of the secured indebtedness be paid as the same
becomes due and payable and if all of the covenants, warranties,
undertakings and agreements made in this Agreement are kept and
performed, then and in that event only, all rights under this
Agreement shall terminate and the Collateral shall become wholly
clear of the security interest evidenced hereby, and such security
interest shall be released by Secured Party in due form at Debtor's
cost. .

(b) Secured Party may waive any default without waiving any
other prior or subsequent default. Secured Party may remedy any
default without waiving the default remedied. The failure by
Secured Party to exercise any right, power or remedy upon any
default shall not be construed as a waiver of such default or as a
waiver of the right to exercise any such right, power or remedy at
a later date. No single or partial exercise by Secured Party of
any right, power or remedy hereunder shall exhaust the same or
shall preclude any other or further exercise thereof, and every
such right, power or remedy hereunder may be exercised at any time
and from time to time. No modification or waiver of any provision
.hereof nor consent to any departure by Debtor therefrom shall in
any event be effective unless the same shall be in writing and
signed by Secured Party, and then such waiver or consent shall be
effective only in the specific instances, for the purpose for which
given and to the extent therein specified. No notice to nor demand
on Debtor in any case shall of itself entitle Debtor to any other
or further notice of demand in similar or other circumstances.
Acceptance by Secured Party of any payment in an amount less than

the amount then due on any secured indebtedness shall be deemed an
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acceptance on account only and shall not in any way affect the
existence of a default or Event of Default hereunder.

(c) Secured Party may at any time and from time to time in
writing (i) waive compliance by Debtor with any covenant herein
made by Debtor to thé extent and in the manner specified in such
writing; (ii) consent to Debtor doing any act which hereunder
Debtor is prohibited from doing, or consent to Debtor failing to do
any éct which hereunder Debtor is required to do, to the extent and
in the manner specified in such writing; (iii) release any part of
the Collateral, or any interest therein from the security interest
of this Agreement or (iv) release any party liable, either directly
or indirectly, for the secured indebtedness or for any covenant
herein or in any other instrument now or hereafter securing the
payment of the secured indebtedness. No such act shall in any wa§
impair the rights of Secured Party hereunder or impair or release
the liability of any party except to the extent specifically agreed
to by Secured Party in such writing.

(d) All remedies herein expressly provided for are cumulative
of any and all other remedies existing at law or in equity and are
cumulative of any and all other remedies provided for in any other
instrument securing the payment of the secured indebtedness, or any
part thereof, or otherwise benefiting Secured Party, and the resort
to any remedy provided for hereunder or under any such other
instrument or provided for by law shall not prevent the concurrent
or subsequent employment of any other appropriate remedy or
remedies.

(e) Secured Party may resort to any security given by this
Agreement or to any other security now existing or hereafter given
to secure the payment of the secured indebtedness, in whole or in
part, and in such portions and in such order as may seem best to
Secured Party in its sole and uncontrolled discretion, and any such
action shall not in anywise be considered as a waiver of any of the
rights, benefits or security interests evidenced or created by this
Agreement.
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(f) Secured Party may at any time cause any or all of the
Collateral to be transferred into its name or into the name or
names of any nominee or nominees of Secured Party.

(9) Secured Party in its discretion may, whether or not any
of the indebtedness secured hereby be due, in its name or in the
name of Debtor or otherwise, demand, sue for, collect or receive
any money or other property at any time payable or receivable on
account of or in exchange for, or make any compromise settlement
deemed desirable with respect to, any of the Collateral, but
Secured Party shall be under no obligation so to do.

(h) If Debtor shall fail to perform any of its obligations in
this Agreement, Secured Party, at any time and from time to time,
may (but shall not be obligated to) make advances to effect
performance of any obligations on behalf of Debtor. All moneys sé
advanced, together with interest at the Highest Lawful Rate Past
Due Rate, shall be repaid by Debtor upon demand and shall be
secured hereby. No such advance shall relieve Debtor from default
hereunder.

(i) To the full extent Debtor may do so, Debtor agrees that
Debtor will not at any time insist upon, plead, claim or take the
benefit or advantage of any law now or hereafter in force providing
for any appraisement, valuation, stay, extension or redemption, and
Debtor, for Debtor, Debtor's heirs, devisees, executors,
administrators, personal representatives, successors, receivers,
trustees and assigns, and for any and all persons ever claiming any
interest in the Collateral, to the extent permitted by law, hereby
waives and releases all rights of redemption, valuation,
appraisement, stay of execution, notice of intention to mature or
declare due the whole of the secured indebtedness, and all rights
to a marshaling of the assets of Debtor, including the Collateral,
or to a sale in inverse order of alienation in the event of
foreclosure of the security interest hereby created.

(J) The security interest and other rights of Secured Party
hereunder shall not be impaired by any indulgence, moratorium or
Library Al
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release granted by Secured Party, including but not limited to
(i) any renewal, extension or modification which Secured Party may
grant with respect to any secured indebtedness, (ii) any surrender,

compromise, release, renewal, extension, exchange or substitution

which Secured Party may grant in respect of any item of the

Collateral, or any part ‘thereof or any interest therein, or
(iii) any release or indulgence granted to any endorser, guarantor
or surety of any secured indebtedness. No sale of the Collateral,
no forbearance on the part of Secured Party, and no extension of
the time for the payment of the indebtedness secured hereby given
by Secured Party shall operate to release, discharge, modify,
change or affect, in whole or in part, the liability of Debtor or
any other person hereunder or for the payment of the indebtedness
secured hereby, except as agreed in writing by Secured Party.

(k) A carbon, photographic or other reproduction of this
Agreement or of any financinglstatement'relating to this Agreement
shall be sufficient as a financing statement.

(1) In the event the ownership of the Collateral or any part
thereof becomes vested in a person other than Debtor, Secured Party
may, without notice to Debtor, deal with such person with reference
to this Agreement and to the indebtedness secured hereby in the
same manner as with Debtor, without in any way vitiating or
discharging Debtor's liability hereunder or for the payment of the
indebtedness secured hereby.

(m) If any part of the secured indebtedness cannot be
lawfully secured by this Agreement or if any part of the Collateral
cannot lawfully subject to the security interest hereof to the full
extent of such indebtedness, then all payments made on said
indebtedness shall be applied first in discharge of that portion
thereof which is not secured by this Agreement.

(n) Secured Party may assign this Agreement so that the
assignee shall be entitled to the rights and remedies of Secured

Party hereunder and in the event of such assignment, Debtor will
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assert no claims or defenses it may have against the assignee
except those yranted in this Agreement.

(o) Any -notice, request, demand or other communication
required or permitted hereunder, or under any note, guaranty or
loan agreement, or under any other instrument securing the payment
of any note, gﬁaranty or loan agreement (unless otherwise expressly
provided therein) shall be given in writing by delivering same in
person to the intended addressee, or by depositing the same in a
receptacle maintained by the United States Postal Service, postage
prepaid, registered or certified mail, return receipt requested, or
by prepaid telegram (provided that such telegram is confirmed by
mail in the manner previously described), sent to the intended
addressee at the address shown in this Agreement, or to such
different address as the addressee shall have designated by writteﬁ
notice sent in accordance herewith and actually received by the
other party at least ten days in advance of the date upon which
such change of address shall be effective.

(p) This Agreement shall be binding upon Debtor, and the
heirs, devisees, executors, administrators, personal
representatives, successors, receivers, trustees and assigns of
Debtor, including all successors in interest of Debtor in and to
all or any part of the Collateral, and shall inure to the benefit
of Secured Party and the successors and assigns of Secured Party.

(d) Whenever possible each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under
applicable . law. A determination that any provision of this
Agreement 1is unenforceable or invalid shall not affect the
enforceability or validity of any other provision, and any
determination that the application of any provision of this
Agreement to any person or circumstance is illegal or unenforceable
shall not affect the enforceability or validity of such provision
as it may apply to any other persons or circumstances.

(r) Secured Party may, by any employee or employees it

designates, execute, sign, endorse, transfer or deliver in the name
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of Debtor, notes, checks, drafts or other instruments for the
payment of money and receipts or any other documents necessary to
evidence, perfect and realize upon the security interests and
obligations of this Agreement.

(s) Secured Party shall be deemed to have exercised
reasonable care in the custody and'preservation of any of the
Collateral in its possession if it takes such action for that
purpose as Debtor requests in writing, but failure of Secured Party
to comply with such request shall not of itself be deemed a failure
to exercise reasonable care, and no failure of Secured Party to
take any action not so requested by Debtor shall be deemed a
failure to exercise reasonable care in the custody or preservation
of such Collateral.

(t) Secured Party shall not be responsible in any way for an§
depreciation in the value of the Collateral, nor shall any duty or
responsibility whatsoever rest upon Secured Party to take any steps
to preserve rights against prior parties or to enforce collection
of the Collateral by legal proceedings or otherwise, the sole duty
of Secured Party, its successors and assigns, being to receive
collections, remittances and payments on such Collateral as and
when made and received by Secured Party, and, at Secured Party's
option, to apply the amount or amounts so received, after deduction
of any collection costs incurred, as payment upon any of the
indebtedness secured hereby or to hold the same for the account and
order of Debtor.

(u) In the event Debtor instructs Secured Party, in writing
or orally, to deliver any or all of the Collateral to a third
person, and Secured Party agrees to do so, the following conditions
shall be conclusively deemed to be a part of Secured Party's
agreement; whether or not they are specifically mentioned to Debtor
at the time of such agreement. Secured Party shall assume no
responsibility for checking the genuineness or authenticity of any
person purporting to be a messenger, employee or representative of

such third person to whom Debtor has directed Secured Party to
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deliver the Collateral, or the genuineness or.authenticity of any
document of instructions delivered by any such person. Debtor will
be considered by requesting any such delivery to have assumed all
risk of 1loss as to the Collateral. Secured Party's sole
responsibility will be to deliver the Collateral to the person
purporting to be such third person described by Debtor,. or a
messenger, employee or representative thereof. Secured Party and
Debtor hereby expressly agree that the foregoing actions by Sécured
Party shall constitute reasonable care.

(v) The term "Debtor" as used in this Agreement shall be
construed as singular or plural to correspond with the number of
persons executing this Agreement as Debtor. The pronouns used in
this Agreement are in the masculine or neuter genders but shall be
construed as feminine,‘masculine or neuter as occasion may require:
"Secured Party" and "Debtor" as used in this Agreement include the
heirs, devisees, executors, administrators, personal
representatives, successors, receivers, trustees andlassigns of
those parties.

(w) If more than one person executes this Agreement as
Debtor, their obligations under this Agreement shall be joint and
several.

(x) The section headings appearing in this Agreement have
been inserted for convenience only and shall be given no
substantive meaning or significance whatever in construing the
terms and provisions of this Agreement. Terms used in this
Agreement which are defined in the Texas Uniform Commercial Code

are used with the meanings as therein defined.
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(y) This Agreement shall be governed by and construed in

accordance with the laws of the State of Texas and the United

States of America.

EXECUTED the lTi/ day of 4£Q%Mu$dﬂbﬁa 1991 to be effective as
U

of the 6th day of February, 1991.

Address of Debtor:

1106 Kennalf Street swlc
Austin, Texas 78746

///W

Address of Secured Party:

700 Lavaca Street
Austin, Texas 78746
Attention: President

ATTACH:
Exhibit A - Contract
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ISABELLA C. M. CUNNINGHAM

"SECURED PARTY"

TEXAS COMMERCE BANK-AUSTIN,
NATIONAL ASSOCIATION
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Title:  ASSISTANT VICE PRESIDENT
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EXHIBITA

MANAGEMENT AGREEMENT

THIS AGREEMENT between GLNX Corporation, a Texas corporation
having its principal place of business in The Woodlands, Texas

("GLNX"), and William H. Cunningham, resident of Austin, Texas (the
"Owner"),

WITNESSTH:
WHEREAS, the Owner owns the railway equipment listed on the

attached Exhibit A (the "Equipment") and wants GLNX to manage the
Equipment; and

WHEREAS, GLNX is willing to manage the Equipment under the
terms of this Agreement;

NOW, THEREFORE, GLNX and the Owner agree as follows:
ARTICLE I

Appointment and Delivery of Equipment

1. By executing this Agreement, the Owner appoints GLNX to
manage and supervise the Equipment. GLNX accepts the appointment
and agrees to perform the duties imposed on it by this Agreement.
In performing those duties, GLNX may act either in the name of the
Owner, or in its own name but for the account of the Owner.

2. Unless this Agreement or applicable law specifically
states otherwise, GLNX's authority to manage the Equipment is
exclusive. GLNX shall have the sole responsibility for, and sole
control of, the leasing, operation, maintenance and repair, and
general management of the Equipment.

3. The Equipment shall be deemed to be delivered to, and
accepted by, GLNX upon execution of this Agreement by GLNX.

ARTICLE II

GINX's Responsibilities

1. GLNX will use its best efforts to keep the Equipment
leased to third parties throughout the term of this Agreement under
written lease agreements ("Lease Agreements") which GLNX will

execute in its name, but which will be for the account of the
Oowner. A

2. GLNX will collect all rentals and other revenues earned
by the Equipment and which are not for the benefit of lessees of
the Equipment (collectively, the "Lease Fees"), and will attempt
to otherwise enforce all Lease Agreements. GILNX will not, however,
be required to file suit to collect Lease Fees or to otherwise
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enforce a Lease Agreement, although GLNX may do so at its option
as provided in Article V.

3. GLNX will perform for the Owner the obligations and
duties of the lessor under all Lease Agreements. If for any
reason, however, any Equipment becomes subject to a Lease Agreement
not executed by GLNX, then GLNX will not be responsible for
compliance with that Lease Agreement unless GLNX has specifically

approved in writing all terms and conditions of that Lease
Agreement.

4. GLNX will make all registrations and other filings
required to be made with respect to the Equipment with the
Interstate Commerce Commission, the Association of American
Railroads, the Department of Transportation or any other
governmental or industry authority.

5. GLNX will file all ad valorem tax returns required to be
filed with respect to the Equipment and will pay all ad valorem
taxes shown as due on such returns. The economic burden of such

taxes shall be borne by the Owner as provided in Section 3 of
Article III.

6. For the Owner's account, GLNX will contract or otherwise
arrange for all repairs to and maintenance of the Equipment which
GLNX considers necessary or appropriate.

7. For the Owner's account, GLNX will maintain public
liability and property damage insurance on the Equipment in such
amounts and against such risks as are normally maintained by GLNX
on all other railway equipment which GLNX manages or owns.
Annually, GLNX will furnish the Owner with certificates evidencing
the effectiveness of such insurance. Such certificates will also
be furnished to the Owner within a reasonable period following the
date of any policy change or renewal.

8. GLNX will maintain books and records sufficient to
properly account for all Lease Fees and Expenses (as that temrm is
defined in Section 1 of Article III) related to the Equipment.

9. As soon as reasonably practicable following each calendar
quarter, GINX will provide the Owner with a report ("Quarterly
Report") reflecting the Lease Fees and the Expenses for the
preceding calendar quarter.

10. If Lease Fees for any calendar quarter exceed the sum of
Expenses for that quarter plus all other amounts which GINX is
entitled to withhold or retain under this Agreement, GLNX will pay
the excess to the Owner on a quarterly basis. Payment of the
excess shall accompany the Quarterly Report for that quarter.

11. On behalf of the Owner, GLNX will reasonably pursue

warranty and other claims against manufacturers, users, railroads
and others with respect to the Equipment. GLNX will not, however,
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be required to file suit against such persons, although it may do
so at its option as provided in Article V.

12. GLNX will and is authorized to arrange, for the Owner's
account, for the scrapping of any Equipment which GLNX considers
to have become damaged beyond the point of being economically
repairable and any Equipment which requires governmental or
industry mandated modifications which GLNX considers cannot
economically be made; but before doing so, GLNX shall notify the
Owner of its recommendation to so do and shall allow the Owner the
opportunity, at his expense, to make the repairs or modifications
if he chooses. The foregoing provisions shall not apply to any
item of damaged or destroyed Equipment where a railroad, under the
Interchange Rules of the Association of American Railroads, is
liable for payment of the depreciated value of such item of
Equipment. In each such instance, GLNX will collect from the
responsible railroad, for the account of the Owner, any amount
which the railroad, under such rules, is obligated to pay.

13. GINX will give the oOwner and his designated
representatives access, upon reasonable notice and during normal

business hours, to GLNX's books and records pertaining to the
Equipment.

ARTICLE III

Owner's Responsibilities

1. The Owner will be responsible for all costs and expenses
(collectively, the "Expenses") incurred in connection with the
ownership, maintenance, leasing and operation of the Equipment.
The Expenses for which the Owner is responsible include (but are
not necessarily limited to) ad valorem and similar taxes (which the
Owner will pay as provided in Section 3 of this Article III), all
contract and AAR repair charges, freight, storage, excess mileage
equalization costs, all costs of design changes and other
modifications required by governmental or industry regulations or
by technological changes, inspection costs, cleaning costs,

insurance premiums and deductibles, and the Management Fee provided
for in Article 1IV.

2. The Owner agrees to pay a portion of the aggregate ad
valorem, gross receipts, property and other similar taxes levied
against all tank cars (including the Equipment) managed or owned
by GLNX (the "GLNX Fleet") determined by multiplying the aggregate
amount of such taxes levied against the GLNX Fleet by an allocation
percentage. The allocation percentage will be determined by
dividing all Lease Fees earned by the Equipment during the taxable
period in question by the aggregate revenues earned by the GLNX
Fleet during that period. To provide for the payment of such
taxes, GLNX may withhold from each payment it makes to the Owner
an amount equal to three percent of the Lease Fees for the period
covered by that payment. As soon as practicable following the end
of each calendar year, GLNX will either remit to the Owner any
amounts withheld for this purpose which exceed the Owner'‘'s pro rata
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portion of the aggregate taxes levied against the GLNX Fleet for
that year or will invoice the Owner for any deficiency.

3. If for any period Expenses exceed Lease Fees, GLNX will
so advise the Owner in writing, and the Owner must pay the
deficiency to GLNX within ten days after the date of the notice.
Notice of such a deficiency may be given in a Quarterly Report.

4. If at any time GLNX reasonably anticipates that Expenses
for any future period will exceed Lease Fees for that future
period, GLNX may withhold from previously earned Lease Fees, and
retain, an amount equal to the expected deficiency. GILNX agrees
to use reasonable judgment in retaining Lease Fees to provide for
future anticipated deficiencies, and GLNX will attempt to minimize

the effect of any such retention on cash distributions to the
owner.

5. Under no circumstances will GLNX be required to pay
Expenses from its own funds or to make advances for the Owner's

account for that purpose, regardless of the consequences of
nonpayment of such Expenses.

6. The Owner agrees to fully cooperate with and assist GLNX
in connection with GLNX's performance of its duties under this

Agreement, to the extent GLNX may reasonably request that the Owner
do so.

ARTICLE IV

Management Fee

For its management services under this Agreement, the Owner
will pay GLNX a management fee (the "Management Fee") equal to ten
percent of all Lease Fees collected on the Equipment. GLNX will

deduct the Management Fee from its quarterly remittances to the
Owner.

ARTICLE V

L.eqal Actions

If legal proceedings 1nvolv1ng the Equipment are instituted
by or against GLNX, GLNX will glve the Owner written notice of that
fact. The notice shall be given at lease ten days prior to the
institution of such legal proceedings by GINX, and not more than
ten days after GLNX is served with process in any such legal
proceedings against GLNX. Unless the Owner immediately otherwise
instructs GLNX in writing, GLNX at its option, may institute or
defend, in its name or in the Owner's name or both, all 1legal
actlons or proceedings involving the Equipment. Examples of action
or proceedings which GINX may institute include actions or
proceedings to:

(i) collect Lease Fees or otherwise enforce Lease
Agreements;
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(ii) oust or dispossess a lessee or other person in
possession of Equipment;

(iii) lawfully terminate any Lease Agreement which a

lessee has breached or under which a default has
occurred; and

(iv) protest or litigate to a final decision in any
court or other appropriate forum any violation, order,

rule, regulation, suit or other claim involving or
affecting the Equipment.

GLNX will keep the Owner reasonably advised of the progress
of any such actions or proceedings. All such actions or
proceedings shall be prosecuted or defended at the expense of the
Owner. If any such litigation involves both Equipment of the Owner
and equipment of other owners, expenses of the litigation shall be
allocated among the Owner and the other owners based on the number

of items of Equipment owned by them which are the subject of the
litigation.

This Article V does not apply to any litigation or other
proceedings in which the Owner and GLNX are adversaries.

ARTICLE VI
Term _and Termination

1. If this Agreement is not sooner terminated under one of
the following Sections of this Article VI, it will terminate on the
latest to occur of (i) tenth anniversary of its effective date or
(ii) six months following written notice by either GLNX or the
Owner to the other of an intent to terminate this Agreement.

2. If one party breaches its obligations under this
Agreement, the nondefaulting party shall give the defaulting party
written notice of the breach. If the breach or default is not
cured or corrected within 30 days of the date of the notice of
default, the nondefaulting party may terminate this Agreement at
any time after the 30-day period. A termination of this Agreement
under this Section 2 will be without prejudice to the rights on the
terminating party. To terminate the Agreement under this Section
2, the Owner must have paid to GLNX all amounts the Owner owed GLNX
under this Agreement, through the date of termination.

3. If upon any termination of this Agreement, whether under
Section 1 or sooner under Section 2 of this Article VI, any of the
Equipment is subject to a Lease Agreement which has not expired,
then GLNX, at its option, shall be entitled to continue to manage
and control the Equipment which is subject to the continuing Lease
Agreement, and to continue to pay Expenses and retain its
Management Fee with respect to that Equipment, until expiration of
the term of the continuing Lease Agreement.
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4. Upon termination of this Agreement as to any Equipment,
all recording and UMLER car initials and numbers and other
designations (collectively, the "Designations") appearing on or
assigned to the Equipment and which belong to GLNX, will promptly
be changed at the Owner's expense. GLNX, at its expense, will
prepare the documentation it considers necessary to change the
Designations and will reasonably assist the Owner in any required
filing of the documentation. The Owner, if requested by GLNX, will
sign the required documentation and will take all other steps which
GLNX considers necessary to change the Designations.

ARTICLE VII
Indemnification

The Owner agrees to indemnify GINX and hold it harmless from
all claims, demands, causes of action, costs, damages, expenses,
judgments and attorney's fees (collectively, "Losses") which any
third party may assert against GINX and which are based on or
relate to the Equipment or its ownerships or operation. The only
exception to the obligation of the Owner to so indemnify GLNX shall
be in cases where it has been judicially determined that the cause
of action giving rise to a Loss was based solely on the negligence
of GLNX or resulted from an action of GINX taken in violation of
this Agreement. 1In that case, GLNX will indemnify the Owner and
hold him harmless from all his Losses resulting from GLNX's
negligence or violation of this Agreement.

ARTICLE VIII

Right of First Refusal

1. GLNX shall have a right of first refusal to purchase the
Equipment, and the Owner shall not sell the Equipment unless the
provisions of this Article VIII have been complied with.

2. If the Owner wishes to sell any or all of the Equipment,
he shall first offer such Equipment for sale to GLNX at the same
price at which any proposed third-party purchaser has offered in
writing to purchase such Equipment and which the Owner is prepared
to accept. Each offer to GLNX under this Article VIII shall be
made by a written notice (the "Offering Notice") to GLNX which
shall describe the Equipment proposed to be sold, the name of the
proposed purchaser, and the purchase price offered by the proposed
purchaser. A copy of the written offer from any proposed third
party purchaser shall be attached to each Offering Notice.

3. Within 20 days from the date of GLNX's receipt of an
Offering Notice, GLNX shall deliver to the Owner a written reply
notice accepting or rejecting the Owner's offer made by the
Offering Notice. If by the reply notice GLNX accepts the Owner's
offer, the reply notice shall constitute an agreement binding on
the owner and GINX to sell and purchase the Equipment covered by
the Offering Notice at the price stated in the Offering Notice.
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4, If by its reply notice GLNX declines the Owner's offer,
or if GLNX fails to deliver a reply notice within the required 20-
day period, the Owner may sell the Equipment covered by the
Offering Notice at any time within, but not after, 90 days
following the date of delivery of GLNX's reply notice or the lapse
of the 20-day period, as applicable; but no such sale shall be made
at any price lower than the price stated in the Offering Notice or
to any person other than the proposed purchaser identified in the
Offering Notice. If after the lapse of such 90-day period, such
Equipment has not been sold, all provisions of this Article VIII
shall apply to any future sale of Equipment by the Owner.

5. Each purchase and sale of Equipment under this Article
VIII shall be completed by delivery by the Owner of such bills of
sale and other instruments of transfer as may be appropriate upon
payment of the purchase price by GLNX. Any such transaction shall
be closed at such time and place as shall be agreed to by GLNX and
the Owner, or if no agreement is reached, at GLNX's offices on the
20th day following the date of delivery of GLNX's reply notice (or

the first business day thereafter if that day is not a business
day).

ARTICLE IX

Assignment

Neither the Owner nor GLNX may assign this Agreement without
the written consent of the other. However, (i) upon the Owner's
death, his rights wunder this Agreement, together with the
Equipment, may pass to the Owner's estate, heirs or legatees, and
(ii) GLNX may assign this Agreement in connection with its merger
with or into another corporation, or in connection with a sale of
all or substantially all of the assets of GLNX.

ARTICLE X
Miscellaneous

1. GINX's relationship to the Owner shall be that of an
independent contractor. The Owner agrees not to take any action
which would alter the legal status of that relationship. The Owner
will have no authority or right to enter any contracts or incur any
obligations in the name and on behalf of GLNX, or to otherwise bind
GLNX in any manner.

2. GLNX confirms that in entering into Lease Agreements with
respect to the Equipment, and in performing the obligations of the
lessor thereunder, it will act as an agent of the Owner.

3. Notices given under this Agreement shall be sufficient
if personally delivered or if mailed, postage prepaid, addressed
as follows:
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Rid

If to GLNX: GLNX Corporation

25231 Grogan's Mill Road, Suite 500
The Woodlands, Texas 77380

If to the Owner: William H. Cunningham
1106 Kennan Road
Austin, Texas 78746

Either party may change its address for notice by giving notice to
the other party.

4. This Agreement represents the entire agreement of its
parties pertaining to the management and operation of the
Equipment. This Agreement can be modified or amended only by a
written instrument signed by both GLNX and the Owner.

5. Subject to the restrictions on its assignability, this
Agreement shall be binding on, and inure to the benefit of, the
respective successors, assigns, heirs, executors, and

administrators of the parties of this Agreement.

6. This Agreement shall be governed by and construed under
the laws of the state of Texas.

IN WITNESS WHEREOF, GLNX and the Owner have executed this
Agreement effective as of August 1, 1989.

GLNX CORPORATION
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EXHIBIT "A"

RAILWAY EQUIPMENT

CLASS CAPACITY

DOT1053300W

34,000 GALLONS
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ADDENDUM

MANAGEMENT AGREEMENT BETWEEN GLNX CORPORATION AND
WILLIAM H. CUNNINGHAM
Dated Auqust 1, 1989

The cars covered under the above referenced Management
Agreement are to be placed in the "Maintenance Pool".
The pooling of car repairs is effective for repairs
performed after June 1, 1989. The pool will include all
repair cost, storage cost, and excess empty mileage cost
which are incurred on cars that are in the pool. It will
exclude any repair or modification resulting from a
latent defect, design modification, or any industry or
governmental requlation. It will, however, include any
periodic testing currently required by the Association
of American Railroads (AAR) and the Department of
Transportation (DOT). GLNX will charge an administrative
fee of 3% of the total charges incurred by the pool.

GLNX CORPORATION
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MANAGEMENT AGREEMENT BETWEEN GLNX CORPORATION AND
WILLIAM H. CUNNINGHAM
DATED AUGUST 1, 1989

Effactive June 1, 1990, the car(s) listed below has/have

baen added to the

above refaranced 10% management

agreament ‘Batwéen GLNX Corporation amd Witliam

Cunninghan.

GLNX 33573
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